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CHARLES R. CHESNUTT, P.C.
12222 Merit Drive, Suite 1200
Dallas TX 75251-2217

COUNSEL FOR DEBTOR

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
IN RE: CASE NO. 17-32256
ZHARKO MARK KALAJ

DEBTOR

MOTION TO SELL 338 N. CLIFF DRIVE
PURUSANT TO 11 U.S.C. 8363(b) SUBJECT TO ALL LIENS AND INTERESTS

TO THE HONORABLE HARLIN D. HALE
UNITED STATES BANKRUPTCY JUDGE

Mark Kalaj, Debtor-in-Possession, files this Motion to Sell 338 N. Cliff Drive
Pursuant to 11 USC 8§363(b) Free and Clear of All Liens and Interests (the “Motion”)
and would respectfully show the Court as follows:

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 8§ 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(1) and (b)(2)(A) and
(N). Venue is proper under 28 U.S.C. 88 1408 and 1409.

2. The Debtor filed its voluntary petition under Chapter 11 on June 6, 2017

and has operated as a debtor-in-possession since that time.
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3. This is not a motion to sell substantially all of the assets of the estate.
4. One of the assets of the estate is a building situated on a 5 acre tract with
the municipal address of 338 North Cliff Drive, in the City of Graham, Young County,

Texas (“N. Cliff Property”) and having the following legal description:

Being 5.109 acres out of the Paul Pier Survey, Abstract No. 219 and the J.W.
Manning Survey, Abstract No. 188, Young County, Texas. Said 5.109 acres also
being part of a 5.0 acre tract and a .14 acre tract recorded in volume 843, page 20
of the Deed Records of Young County, Texas. Said 5.109 acres being described in
metes and bounds as follows:

Beginning at a 3/8 inch spike set at the southwest corner of said 5.0 acre
tract;

Thence, in a northerly direction with the westerly line of said 5.0 acre tract
the following calls: N 0°07°57""E 233.0 feet to a 3/8 inch spike set for
corner, S 89°52°03""E 65.0 feet to a 3/8 inch spike set for corner, N
0°07°57"E 89.2 feet to a 3/8 inch spike set for corner and N 43°56°03" W
143.7 feet to a 3/8 inch spike set for corner in the southeast railroad right-
of way line;

Thence N 46°04°02""E 455.7 feet with said right-of-way line to a 3/8 inch
spike set for corner at the intersection of said railroad right-of-way line
and the westerly right -of-way line of CIiff Drive;

Thence in a southerly direction with said westerly right-of-way line of
CIiff Drive the following calls: S 21°55"27""E 99.95" to a 3/8 inch spike
set for angle point. S 13°50°23"" E 206.98 feet to a 3/8 inch spike set for
angle point and S 0°07°57"" W 448.9 feet to a 3/8 inch spike set for
corner;

Thence N 89°52°03"" W 380.0 feet with the south line of said 5.0 acre
tract to the point of beginning containing 5.109 acres more or less.
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5. The North CIiff Property has been aggressively marketed since August
2017. The Debtor received one prior offer for the property for a higher purchase price,
but the offer contained terms unfavorable to the Debtor. The Debtor countered with more
favorable terms and the buyer did not respond.

6. The Debtor proposes to sell the N. Cliff Property for $565,000 cash to a
second buyer pursuant to the attached North Texas Commercial Association of Realtors
Commercial Contract of Sale (Exhibit 1). The tax appraised value of the property is
$466,800.

7. The offer which formed the basis for the attached Contract of Sale is the
highest and best offer for the property that the Debtor has received.

8. The Contract of Sale was preceded by an arms-length negotiation wherein
the Debtor was represented by Scott Axelrod, the realtor hired pursuant to Court Order.
The buyer is wholly unrelated to the Debtor or to any person related to the Debtor. The
buyer is not a creditor of the estate and was unknown to the Debtor prior to this offer.
The contract has been negotiated in good faith.

9. The N. CIliff Property is encumbered by a first lien deed of trust held by
Graham Industrial Association in the amount of $448,515.96 and an unrecorded statutory
lien in favor of IRS in the amount of $1155.78.

10. From the proceeds of the sale the Debtor will make the following
payments at the act of sale:

a. Graham Industrial Association will be paid $448,515.96, which
total may be modified by accrued interest, post-petition tax

payments made by Graham Industrial Association and adequate
protection payments made by the Debtor.
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11.

12.

13.

14.

b. Internal Revenue Service in the amount of $1155.78.

c. Henry S. Miller commission at 6% of sale price.

d. Costs and other expenses normally paid in sales of this nature.
The sale of the Property is based on the sound business judgment of the
Debtor.

A decision by a debtor-in-possession to sell property of the estate outside
of the ordinary course of business must be based upon sound business
judgment.* Absent evidence to the contrary, courts defer to the business
judgment of the debtor-in-possession.? Court approval of the debtor’s
business decision should not be withheld unless “the debtor’s judgment is
clearly erroneous, too speculative, or contrary to the provisions of the
Bankruptcy Code.”

This sale will permit the Debtor to satisfy the Order Lifting Stay relating
to this property. The sale will fully pay the debtor’s largest creditor and
provide operating capital to the debtor which will enable him to avoid a
foreclosure, move, pay unsecured debt, market personal property of the
estate or confirm a plan.

The Debtor submits that with the above recited reasons, he has articulated

a sufficient business justification for selling the property outside of the

ordinary course.*

Y In re Cont’l Air Lines, Inc., 780 F.2d 1223, 1225 (5th Cir. 1986); In re Property Co. of Am. Joint Venture,
110 B.R. 244, 247 (Bankr. N.D. Tex. 1990); In re Quality Beverage Co., 181 B.R. 887, 895 (Bankr. S.D.
Tex. 1995); Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985)

2 GBL Holding, Co., Inc., 331 B.R. 251, 254 (N.D. Tex. 2005)

3 Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1309 (C.A.5 (Tex.), 1985), citing Allied
Technology, Inc v Brunemann, 25 B.R. 484, 485 (Bankr. S.D. Ohio, 1982).

4 GBL Holding Company v Blackburn, 331 BR 251, 254 (Bankr. ND Tex., Dallas Division, 2005), citing
Continental Airlines, 780 F.2d 1223, 1226 (5" Cir. 1986).

4
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15.

16.

17.

18.

19.

20.

The Debtor submits that a sale of the Property is in the best interest of the
estate and its creditors.

Once a court is satisfied that there is a sound business justification for the
proposed sale, the court must then determine whether (i) the debtor-in-
possession has provided the interested parties with adequate and
reasonable notice, (ii) the sale price is fair and reasonable, and (iii) the
purchaser is proceeding in good faith.®

The Debtor has provided all creditors with adequate and reasonable notice.
The proposed sale to the Buyer is subject to higher and better offers and
the sale represents the highest and best offer the Debtor has received for
the Property.

The Debtor has negotiated the sale of the Property with the Buyer in good
faith. Accordingly, the Debtor intends to request a finding that the Buyer
is a good-faith purchaser entitled to the protections of § 363(m) of the
Bankruptcy Code.

The Debtor requests that the Court order that the 14-day stay under Fed.
R. Bankr. P. Rule 6004(g) not apply so that the parties can proceed with

closing immediately.

5 In re Betty Owens Sch., Inc., 1997 U.S. Dist. LEXIS 5877 (S.D.N.Y. April 16, 1997); accord, In re
Delaware and Hudson Ry. Co., 124 B.R. 169 (D. Del. 1991); In re Decora Indus., Inc., Case No. 00-4459-
JJF, 2002 WL 32332749 at *3 (Bankr. D. Del. May 20, 2002)

5
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WHEREFORE the Debtor would move the Court to approve the sale of the N.
CIliff Property subject to outstanding liens and interests and for all other relief to which

the Debtor may show himself to be entitled.

Respectfully submitted by,

s/ Charles R. Chesnutt

CHARLES R. CHESNUTT, P.C.
12222 Merit Drive, Suite 1200
Dallas TX 75251-2217 Texas Bar 04186800

972.248.7000
972.559.1872 (fax)
cc@chapter7-11.com

COUNSEL FOR MARK KALAJ


mailto:cc@chapter7-11.com
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NOTICE OF RIGHT TO HEARING

A HEARING MAY NOT BE CONDUCTED HEREON UNLESS A RESPONSE
IS FILED WITH THE CLERK OF THE UNITED STATES BANKRUPTCY
COURT AT (ADDRESS OF CLERK’S OFFICE) BEFORE CLOSE OF
BUSINESS ON MARCH 26, 2018, WHICH IS TWENTY ONE (21) DAYS
FROM THE DATE OF SERVICE HEREOF.

ANY RESPONSE MUST BE FILED WITH THE CLERK, AND A COPY
MUST BE SERVED UPON COUNSEL FOR THE MOVING PARTY PRIOR
TO THE DATE AND TIME SET FORTH HEREIN. IF A RESPONSE IS
FILED A HEARING WILL BE HELD WITH NOTICE TO (1) THE DEBTOR
AND DEBTOR’S ATTORNEY; (2) THE OFFICE OF THE U.S. TRUSTEE; (3)
ANY TRUSTEE AND THE TRUSTEE’S ATTORNEY; (4) THE MEMBERS
OF ANY OFFICIAL COMMITTEE, OR THE ATTORNEY FOR ANY
OFFICIAL COMMITTEE IF AN ATTORNEY HAS BEEN EMPLOYED,; OR,
IF THERE IS NO COMMITTEE, THE TWENTY (20) LARGEST
UNSECURED CREDITORS; (5) ANY PARTY REQUESTING NOTICE; (6)
ANY PARTY NAMED ON A COURT-APPROVED ALTERNATIVE
SERVICE LIST; (7) THE RESPONDING PARTIES; AND (8) ANY OTHER
AFFECTED ENTITY.

IF NO HEARING ON SUCH NOTICE OR MOTION INITIATING A
CONTESTED MATTER IS TIMELY REQUESTED, THE RELIEF
REQUESTED SHALL BE DEEMED TO BE UNOPPOSED, AND THE COURT
MAY ENTER AN ORDER GRANTING THE RELIEF SOUGHT OR THE
NOTICED ACTION MAY BE TAKEN.

Certificate of Service

The undersigned hereby certifies that on Wednesday, February 28, 2018 he
caused a copy of the above and foregoing to be served on all those requesting service and
on the following:

Mark B. French
1901 Central Drive, Suite 704
Bedford TX 76021

Michael W. Broome

8625 Mid-Cities Blvd., Suite 300
North Richland Hills TX 76182

s/ Charles R. Chesnutt
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HENRY S. MILLER BROKERAGE, LLC

NortH TExas COMMERCIAL ASSOCIATION OF REALTORS ¢
COMMERCIAL CONTRACT OF SALE

[Check all boxes applicable to this Contract - Boxes not checked do not apply to this Contract]

In consideration of the agreements contained in this Commercial Contract of Sale (the
"Contract"), Seller shall sell and convey to Purchaser, and Purchaser shall buy and pay for, the
Property (defined below) pursuant to the provisions, and subject to the conditions, of this Contract.

1. PARTIES. The parties to this Contract are:

Seller: Mark Kalai
Address: 338 N Cliff Dr.
Graham TX 76450
Phone: __469-744-1647 Fax:
Email:

Purchaser:__Travlor Investments LLC
Address:___| A

Phone: Fax:

Email: _ HOXEEHE)

2. PROPERTY. The address of the Pmperty is:
338 N Cliff Dr.

Graham , Texas 76450 v
The Property is located in __Young _County, Texas, the land portion of which is
further described as:

PAUL PIER A 0219 TR 3 NORTH 5 ACRES__

or as described in Exhlblt "é", LEGAL DESCRIPTION and/or shown on Exhibit "B", SITE
PLAN. The Property includes, all and singular, ali improvements and fixtures situated thereon,

and all rights and appurtenances pertaining thereto, including any right, title and interest of Seller
in and to adjacent streets, alleys, or rights-of-way (such land, improvements, fixtures, rights and
appurtenances being collectively herein referred to as the "Property").

3. PURCHASE PRICE.

A. Amount and Payable. The purchése price for the Property is $565.000.00(the "Purchase
Price™), payable at the Closmg as follows (with the Earnest Money to be apphed to the Purchase
Price) [Check only one]:

B3 (1) AHin cash (meaning jGo’mi Funds, as defined in Section 4F below). If this Contract is
subject to approval for Purchaser to obtain financing from 4 third party, then Addendum
B-1, THIRD PARTY FINANCING is attached.

Ds
Mk
Selter's Initials Purchaser’s Initials Page 1
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[J (2) Part in cash (Good Funds), in the following amount or percentage f[Check only one]:

O@s

O ®m percent ( %) of the Purchase Price.

If only part of the Purchase Price is to be paid in cash, then the balance of the Purchase Price
will be paid according to the provisions in Addendum B-2, SELLER FINANCING. If part of the
Purchase Price is to be paid by Purchaser assuming an existing promissory note secured by the
Property, or taking the Property subject to an existing promissory note secured by the Property, then
Addendum B-3, EXISTING LOAN, is attached.

B. Adjustment. The Purchase Price will be adjusted up or down based upon the land area of the
Property as determined by the Survey. The land area will be multiplied by the following amount per
acre or square foot, as applicable , and the product will become the Purchase Price at the Closing
[Check only one]: ] § peracre;or ] $ per square foot. The land area for
purposes of determining the Purchase Price will be the gross land area of the Property unless this box
{1 is checked, in which case the land area for purposes of determining the Purchase Price will be the
Net Land Area {as defined in Section SA (Survey)] of the Property. Notwithstanding the foregoing,
the Purchase Price will not be reduced under this Section 3B to less than $_ .

4. EARNEST MONEY AND TITLE COMPANY ESCROW.

A. Title Company. The Title Company to serve as escrow agent for this Contract is (the "Title
Company"):
, Fidelity Title, Flower Mound, TX

B. Effective Date. The "Effective Date" is the date the Title Company acknowledges receipt of
this fully executed Contract as indicated by the signature block for the Title Company.

C. Earnest Money. Within two (2) Business Days after the Effective Date, Purchaser shall
deliver an earnest money deposit in the amount of $___50,000.00 (the "Earnest Money") payable
to the Title Company, in its capacity as escrow agent, to be held in escrow pursuant to the terms of
this Contract. Seller's acceptance of this Contract is expressly conditioned upon Purchaser's timely
deposit of the Earnest Money with the Title Company. If Purchaser fails to timely deposit the Eamest
Money with the Title Company, then Seller may, at Seller's option, terminate this Contract by
delivering a written termination notice to Purchaser at any time prior to deposit of Eamest Money
with the Title Company.

The Title Company shall deposit the Eamest Money in one or more fully insured accounts in one or
more federally insured banking or savings institutions. Purchaser hereby instructs the Title Company
to promptly deposit the check upon receipt (which instruction may not be retracted without Seller's
written consent). After receipt of necessary tax forms from Purchaser, the Title Company will deposit
the Eamest Money in an interest bearing account unless this box [] is checked, in which case the
Title Company will not be required to deposit the Earnest Money in an interest bearing account. Any
interest earned on the Eamnest Money will become a part of the Eamest Money. At the Closing, the
Earnest Money will be applied to the Purchase Price or, at Purchaser’s option, will be returned to
Purchaser upon full payment of the Purchase Price.

©Copyright 2010 NTCAR - Form No. 1 (1/10)
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D. Independent Consideration for Seller’s Signature hereon- Notwithstanding anything in
this Contract to the contrary, a portion of the Eamest Money in the amount of $100.00 will be non-
refundable and will be distributed to Seller upon any termination of this Contract as independent
consideration for Seller's performance under this Contract. If this Contract is properly terminated by
Purchaser pursuant to a right of termination granted to Purchaser by any provision of this Contract,
the Earnest Money will be promptly returned to Purchaser. Any provision of this Contract that states
that the Earnest Money is to be returned to Purchaser means that the Earnest Money, less the non-
refundable portion, is to be returned to Purchaser.

E. Escrow. The Earnest Money is deposited with the Title Company with the understanding that
the Title Company is not: (1) responsible for the performance or non-performance of any party to this
Contract; or (2) liable for interest on the funds except to the extent interest has been carned after the
funds have been deposited in an interest bearing account.

F. Definition of Good Funds. "Good Funds" means currently available funds, in United States
dollars, paid in the form of a certified check, cashier's check, official bank check or wire transfer
acceptable to the Title Company, such that the payment may not be stopped by the paying party. Any
reference in this Contract to "cash" means Good Funds.

5. SURVEY AND TITLE.
A. Survey. Within twenty (20) days after the Effective Date [Check only onej:

{0 Selier shall deliver to Purchaser a new survey (the "Survey") of the Property prepared at
Seller's expense.

B2 Selier shall deliver to Purchaser a new survey (the "Survey") of the Property prepared at
Purchaser's expense.

(1 Seller shall deliver to Purchaser a new survey (the "Survey"”) of the Property prepared at
Purchaser’s expense, and Seller will give a credit to Purchaser against the Purchase Price at
the Closing for the cost of the Survey in an amount not to exceed $

{J Seller shall deliver to Purchaser a copy of the most recent existing survey (the "Sarvey™) of the
Property in Seller's possession. Seller shall also deliver an Affidavit to the Title Company, in form
and substance reasonably satisfactory to the Title Company, stating that none of the improvements on
the Property and other matters shown by the existing Survey have changed since the existing Survey
was prepared. If Purchaser, Purchaser's lender or the Title Company requires a new survey for any
reason, then Purchaser shall pay for the cost of the new Survey, and [check only one]: [] Seller will
not be required to pay for any portion of the cost of the new Survey; or [ Seller will give a credit to
Purchaser against the Purchase Price at the Closing for the cost of the new Survey in an amount not
to exceed $

Any new Survey must;

(1) Be prepared by a Registered Professional Land Surveyor;

(2) Be in a form reasonably acceptable to Purchaser and the Title Company;

(3) Set forth a legal description of the Property by metes and bounds or by reference to a
platted lot or lots;

(4) Show that the Survey was made on the ground with corners marked with monuments
either found or placed;

DS
Seller’s Initials. Mk Purchaser’s Initiats_ " 77/ Page 3
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{5) Show any discrepancies or conflicts in boundaries, and any visible encroachments;

(6) Contain the surveyor's certificate that the Survey is true and correct; and

(7) Show the location and size of all of the following on or immediately adjacent to the
Property, if any, if recorded or visible and apparent:

(a) buildings,

(b) building set back lines (as shown on any recorded plat, but not as may be
described in any restrictive covenants or zoning ordinances),

(¢) streets and roads,

(d) 100-year flood plain (approximate location),

(e) improvements,

{(f) encroachments,

(g) easements,

(h) recording information of recorded easements,

(i) pavements,

(i) protrusions,

(k) fences,

(I) rights-of-way, and

(m) any markers or other visible evidence of utilities.

Any area of the Property within the 100-year flood plain will be shown on the Survey as the
approximate location of the 100-year flood plain as defined by the Federal Emergency Management
Agency or other applicable governmental authority. If the area within any 100-year flood plain is to
be deducted for the purpose of determining Net Land Area (defined below), then the Survey must
show the area of the Property ‘covered by the 100-year flood plain, and that area, as reasonably
determined by the surveyor, will be conclusive for purposes of this Contract, even though the
surveyor may qualify that determination as approximate.

After the delivery of the Survey, the legal description of the Property set forth in the Survey will be
incorporated in this Contract as the legal description of the Property, and will be used in the deed and
any other documents requiring a legal description of the Property.

The Survey must show the gross, land area of the Property, and if the Purchase Price is based upon
the Net Land Area then the Survey must also show the Net Land Area, expressed in both acres and
square feet. The term "Net Land Area"” means the gross land area of the Property less the area
within any of the following (if recorded or visible and apparent, but excluding those within set back
areas) [Check all that apply].

4 utility easements;

drainage easements;

access casements,;
%rights-of-way; .

100-year flood plain; an.

any encroachments on the Property.

B. Title Commitment. Within twenty (20) days after the Effective Date, Seller shall deliver or
cause to be delivered to Purchaser:

(1) A title commitment (the "Title Commitment") covering the Property binding the Title
Company to issue a Texas Owner Policy of Title Insurance (the "Title Policy") on the
standard form prescribed by the Texas Department of Insurance at the Closing, in the full

DS p .
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amount of the Purchase Price, insuring Purchaser's fee simpie title to the Property to be
good and indefeasible, subject only to the Permitted Exceptions (defined below); and

(2) the following (collectively, the "Title Documents™):

(a) true and legible copies of all recorded instruments affecting the Property and
recited as exceptions in the Title Commitment;

(b) a current tax certificate;

(c) any written notices required by applicable statutes, including those referenced in
Section 17; and

(d) if the Property includes any personal property, UCC search reports pertaining to
the Seller.

6. REVIEW OF SURVEY AND TITLE.

A. Title Review Period. Purchaser will have _15 _ days (the "Title Review Period") after
receipt of the last of the Survey, Title Commitment and Title Documents to review them and to
deliver a written notice to Seller stating any objections Purchaser may have to them or any item
disclosed by them. Purchaser’s failure to object within the time provided will be a waiver of the right
to object. Any item to which Purchaser does not object will be deemed a "Permitted Exception.”
The items set forth on Schedule C of the Title Commitment, and any other items the Title Company
identifies to be released upon the Closing, will be deemed objections by Purchaser. Zoning
ordinances and the lien for current taxes are deemed to be Permitted Exceptions.

B. Cure Period. If Purchaser delivers any written objections to Seller within the Title Review
Period, then Seller shall make a good faith attempt to cure the objections within ten (10) days (the
"Cure Period") after receipt of the objections. However, Seller is not required to incur any cost to
do so. If Seller cannot cure the objections within the Cure Period, Seller may deliver a written notice
to Purchaser, before expiration of the Cure Period, stating whether Seller is committed to cure the
objections at or before the Closing. If Seller does not cure the objections within the Cure Period, or
does not timely deliver the notice, or does not commit in the notice to fully cure all of the objections
at or before the Closing, then Purchaser may terminate this Contract by delivering a written notice to
Seller on or before the earlier to occur of: (1) the date that is seven (7) days after the expiration of the
Cure Period; or (2) the scheduled Closing Date.

C. New Items. If any new items are discloscd by any updated Survey, updated Title
Commitment, or any new Title Documents, that were not disclosed to Purchaser when the Survey,
Title Commitment, and Title Documents were first delivered to Purchaser, then Purchaser will have
fifteen (15) days to review the new items and to deliver a written notice to Seller stating any
objections Purchaser may have to the new items. If Purchaser timely delivers any written objections
as to the new items to Scller, then Seller shall make a good faith attempt to cure the objections to the
new items within ten (10) days (the "Additional Cure Period") after receipt of the objections as to
the new items. However, Seller is not required to incur any cost to do so. If Seller does not cure the
objections as to the new items within the Additional Cure Period, or does not deliver a written notice
to Purchaser before the expiration of the Additional Cure Period stating whether Seller is committed
to cure the objections as to the new items at or before the Closing, then Purchaser may terminate this
Contract by delivering a written notice to Seller on of before the earlier to oceur of: (1) that date that
is seven (7) days after the expiration of the Additional Cure Period; or (2) the scheduled Closing
Date.

©Copyright 2010 RTTAR - Form No. 1 (1/10)
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D. Return of Earnest Money or Waiver. If Purchaser properly and timely terminates this
Contract, the Earnest Money will be returned to Purchaser. If Purchaser does not properly and timely
terminate this Contract, then Purchaser will be deemed to have waived any uncured objections and
must accept title at the Closing subject to the uncured objections and other Permitted Exceptions.
Seller's failure to cure Purchaser's objections under this Section 6 does not constitute a default by
Seller. '

7. SELLER'S REPRESENTATIONS.
A. Statements. Seller represents to Purchaser, to the best of Seller's knowledge, as follows:

(1) Title. At the Closing, Seller will convey to Purchaser good and indefeasible fee
simple title to the Property free and clear of any and all liens, assessments, easements,
security interests and other encumbrances except the Permitted Exceptions. Delivery of
the Title Policy pursuant to Section 12 (the Closing) will be deemed to satisfy the
obligation of Seller as to the sufficiency of titie required under this Contract. However,
delivery of the Title Policy will not release Seller from the warranties of title set forth
in the warranty deed.

(2) Leases. There are no parties in possession of any portion of the Property as lessees,
tenants at sufferance or trespassers except tenants under written leases delivered to
Purchaser pursuant to this Contract,

(3) Liens and Debts. There are no mechanic's liens, Uniform Commercial Code liens
or unrecorded liens against the Property, and Seller shall not allow any such liens to
attach to the Property before the Closing that will not be satisfied out of the Closing
proceeds. All obligations of Seller arising from the ownership and operation of the
Property and any business operated on the Property, including, but not limited to,
taxes, leasing commissions, salaries, contracts, and similar agreements, have been paid
or will be paid before the Closing. Except for obligations for which provisions are
made in this Contract for prorating at the Closing and any indebtedness taken subject to
or assumed, there will be no obligations of Secller with respect to the Property
outstanding as of the Closing.

(4) Litigation. There is no pending or threatened litigation, condemnation, or
assessment affecting the Property. Seller shall promptly advise purchaser of any
litigation, condemnation or assessment affecting the Property that is instituted after the
Effective Date. There is an individual bankruptcy pending. This bankruptcy is not
expected to hinder this sale.

(5) Material Defects. Seller has disclosed to Purchaser any and all known conditions
of a material nature with respect to the Property which may affect the health or safety
of any occupant of the Property. Except as disclosed in writing by Seller to Purchaser,
the Property has no known latent structural defects or construction defects of a material
nature, and none of the improvements have been constructed with materials known to
be a potential health hazard to occupants of the Property.

(6) Hazardous Materials. Except as otherwise disclosed in writing by Seller to
Purchaser, the Property (including any improvements) does not contain any Hazardous
Materials (defined below) other than lawful quantities properly stored in containers in
compliance with applicable laws.
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B. Remedies. If Purchaser discovers, before the Closing, that any of Seller's representations has
been misrepresented in a material respect, Purchaser may notify Seller of the misrepresentation in
writing, and Seller shall attempt to correct the misrepresentation. If the misrepresentation is not
corrected by Seller before the Closing, Purchaser may: (1) proceed to Closing, without waiving any
claim for misrepresentation; or (2) terminate this Contract by delivering a written termination notice
to Seller, in which case the Earnest Money will be returned to Purchaser.

C. Negative Covenants. After the Effective Date, Seller shall not, without Purchaser's prior
written approval: (1) further encumber the Property or allow an encumbrance upon the title to the
Property, or modify the terms of any existing encumbrance, if the encumbrance would still be in
effect after Closing; or (2) enter into any lease or contract affecting the Property, if the lease or
contract would still be in effect after Closing. However, Seller may enter into a lease or contract with
an independent third party, in the ordinary course of business, without Purchaser's consent, if
Purchaser will be entitled to terminate the lease or contract after Closing, without incurring any
termination charge, by delivering a termination notice thirty (30) days in advance of the termination
date. If Seller enters into any lease or contract affecting the Property after the Effective Date, then
Seller shall immediately deliver a photocopy of the signed document to Purchaser.

8. NONCONFORMANCE. Purchaser has or will independently investigate and verify to
Purchaser's satisfaction the extent of any limitations of uses of the Property. Purchaser acknowledges
that the current use of the Property or the improvements located on the Property (or both) may not
conform to applicable Federal, State or municipal laws, ordinances, codes or regulations. Zoning,
permitted uses, height limitations, setback requirements, minimum parking requirements, limitations
on coverage of improvements to total area of land, Americans with Disabilities Act requirements,
wetlands restrictions and other matters may have a significant economic impact upon the intended
use of the Property by Purchaser. However, if Seller is aware of pending zoning changes and/or
current nonconformance with any Federal, State or local laws, ordinances, codes or regulations,
Seller shall disclose same to Purchaser.

9. INSPECTION. [Check only one]

B3 A. Inspection Desired. Purchaser desires to inspect the Property and Seller grants to
Purchaser the right to inspect the Property as described in Addendum C,
INSPECTION.

{0 B. Inspection Not Necessary. Purchaser acknowledges that Purchaser has inspected the
Property, including all buildings and improvements, and is thoroughly familiar with
their condition. Purchaser accepts the Property in its present "AS IS" condition, and
any changes caused by normal wear and tear before the Closing, but without waiving
Purchaser's rights by virtue of Seller's representations cxpressed in this Contract.

10. CASUALTY LOSS AND CONDEMNATION.

A. Damage or Destruction. All risk of loss to the Property will remain upon Seller before the
Closing. If the Property is damaged or destroyed by fire or other casualty to a Material Extent
(defined below), then Purchaser may terminate this Contract by delivering a written termination
notice to Seller within ten (10) days after the date the casualty occurred (and in any event before the
Closing), in which case the Earnest Money will be retumed to Purchaser. If the Property is damaged
by fire or other casualty to less than a Material Extent, the parties shall proceed to the Closing as
provided in this Contract. If the transaction is to proceed to the Closing, despite any damage or
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destruction, there will be no reduction in the Purchase Price and Seller shall either: (1) fully repair
the damage before the Closing, at Seller's expense; or (2) give a credit to Purchaser at the Closing for
the entire cost of repairing the Property. The term "Material Extent" means damage or destruction
where the cost of repair exceeds ten percent (10%) of the Purchase Price. If the repairs cannot be
completed before the Closing Date, or the cost of repairing the Property cannot be determined before
the Closing Date, then either party may postpone the Closing Date by delivering a written notice to
the other party specifying an extended Closing Date that is not more than thirty (30) days after the
previously scheduled Closing Date.

B. Condemnation. If condemnation proceedings are commenced before the Closing against any
portion of the Property, then Seller shall immediately notify Purchaser in writing of the
condemnation proceedings, and Purchaser may terminate this Contract by delivering a written notice
to Seller within ten (10) days afier Purchaser receives the notice (and in any event before the
Closing), in which case the Earnest Money will be returned to Purchaser. If this Contract is not
terminated, then any condemnation award will (a) if known on the Closing Date, belong to Seller and
the Purchase Price will be reduced by the same amount, or (b) if not known on the Closing Date,
belong to Purchaser and the Purchase Price will not be reduced.

11. ASSIGNMENT. [Check only one]

{1 A. Assignment Permitted. Purchaser may assign this Contract provided the assignee
assumes in writing all obligations and liabilities of Purchaser under this Contract, in
which event Purchaser will be relieved of any further liability under this Contract.

X B. Limited Assignment Permitted. Purchaser may assign this Contract only to a related
party, defined as: (1) an entity in which Purchaser is an owner, partner or corporate
officer; (2) an entity which is owned or controlled by the same person or persons that
own or control Purchaser; or (3) a member or members of the immediate family of
Purchaser, or a trust in which the beneficiary or beneficiaries is or are 2 member or
members of the immediate family of Purchaser. Purchaser will remain liable under this
Contract after any assignment. :

[ C. Assignment Prohibited. Purchaser may not assign this Contract without Seller's prior
written consent.

12. CLOSING.

A. Closing Date. The closing of the transaction described in this Contract (the "Closing") will
be held at the offices of the Tit le Company at its address stated below, on the date (the "Closing
Date") that is fcomplete only one]:

15 days after the expiration of the Inspection Period (defined in Addendum C);
days after the Effective Date; or

However, if any objections that were timely made by Purchaser in writing pursuant to Section 6
(Review of Survey and Title ) have not been cured, then either party may postpone the Closing Date
by delivering a written notice to the other party specifying an extended Closing Date that is not more
than thirty (30) days after the previously scheduled Closing Date.

©Copyright 2015 RTCAR - Form Ne, 1 (1/10)
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B. Seller's Closing Obligations. At the Closing, Seller shall deliver to Purchaser, at Seller's
expense:

(1) A duly executed [check only one] [ ] General Warranty Deed [J Special Warranty
Deed (with vendor's lien retained if financing is given by Seller or obtained from a third party)
conveying the Property in fee simple according to the legal description prepared by the surveyor
as shown on the Survey, subject only to the Permitted Exceptions;

(2) An updated Title Commitment committing the underwriter for the Title Company
to issue promptly after the Closing, at Seller’s expense, the Title Policy pursuant to the Title
Commitment, subject only to the Permitted Exceptions, in the full amount of the Purchase Price,
dated as of the date of the Closing, and (at an additional premium cost) [check only one if
applicable] [} with the survey exception modified at Seller's expense to read "any shortages in
area," or [} with the survey exception modified at Purchaser's expense to read "any shortages in
area;”

(3) A Bill of Sale conveying the personal property, if any, including, but not limited to,
any described on Addendum A, IMPROVED PROPERTY, free and clear of liens, security
interests and encumbrances, subject only to the Permitted Exceptions (to the extent applicable);

(4) Possession of the Property, subject to valid existing leases disclosed by Seller to
Purchaser and other applicable Permitted Exceptions;

(5) An executed assignment of all leases, if there are any leases affecting the Property;

(6) A current rent roll certified by Seller to be complete and accurate, if there are any
leases affecting the Property;

(7) Evidence of Seller's authority and capacity to close this transaction; and

(8) All other documents reasonably required by the Title Company to close this
transaction.

C. Purchaser's Closing Obligations. At the Closing, Purchaser shall deliver to Seller, at
Purchaser’s expense:

(1) The cash portion of the Purchase Price (with the Earnest Money being applied to the
Purchase Price);

(2) The Note and the Deed of Trust, if Addendum B-2, SELLER FINANCING, is
attached:

(3) An Assumption Agreement in recordable form agreeing to pay all commissions payable
under any lease affecting the Property;

(4) Evidence of Purchaser's authority and capacity to close this transaction; and
(5) All other documents reasonably required by the Title Company to close this transaction.

D. Closing Costs, Each party shall pay its share of the closing costs which are customarily paid
by a seller or purchaser in a transaction of this character in ounty where the Property is located,
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or as otherwise agreed.

E. Prorations. Rents, lease commissions, interest on any assumed loan, insurance premiums on
any transferred insurance policies, maintenance expenses, operating expenses, standby fees, and ad
valorem taxes for the year of the Closing will be prorated at the Closing effective as of the date of the
Closing. Seller shall give a credit to Purchaser at the Closing in the aggregate amount of any security
deposits deposited by tenants under leases affecting the Property. If the Closing occurs before the tax
rate is fixed for the year of the Closing, the apportionment of the taxes will be upon the basis of the
tax rate for the preceding year applied to the latest assessed valuation, but any difference between
actual and estimated taxes for the year of the Closing actually paid by Purchaser will be adjusted
equitably between the parties upon receipt of a written statement of the actual amount of the taxes,
This provision will survive the Closing.

F. Rollback Taxes. If any Rollback Taxes are due before the Closing due to a change in use of
the Property by Seller or a denial of any special use valuation of the Property before the Closing, then
Seller shall pay those Rollback Taxes (including any interest and penalties) at or before the Closing.
If this sale or a change in use of the Property or denial of any special use valuation of the Property
after the Closing would result in the assessment after the Closing of additional taxes and interest
applicable to the period of time before the Closing ("Rollback Taxes"), then: (1) Purchaser shall
pay the Rollback Taxes (including any interest and penalties) if and when they are assessed, without
receiving any credit from Seller; unless (2) this boxg is checked, in which case Seller shall give a
credit to Purchaser at the Closing for the amount’of the Rollback Taxes (including interest and
penalties) that may be assessed after the Closing as reasonably estimated by the Title Company, and
Purchaser shall pay the Rollback Taxes (including any interest and penalties) if and when they are
assessed after the Closing. If Seller gives a credit to Purchaser for the estimated amount of Rollback
Taxes, and the actual Rollback Taxes assessed after the Closing are different from the estimate used
at the Closing, then there will be no subsequent adjustment between Seller and Purchaser.

G. Loan Assumption. If Purchaser assumes an existing mortgage loan, or takes the Property
subject to an existing lien, at the Closing, Purchaser shall pay: (1) to the lender, any assumption fee
charged by the lender; (2) to the lender, reasonable attorney's fees charged by the lenders' attorney;
and (3) to Seller, a sum equal to 'the amount of any reserve accounts held by the lender for the
payment of taxes, insurance and any other expenses applicable to the Property for which reserve
accounts are held by the lender, and Seller shall transfer the reserve accounts to Purchaser. Purchaser
shall exccute, at the option and expense of Selier, a Deed of Trust to Secure Assumption with a
trustee named by Seller. If consent to the assumption is required by the lender, Seller shall obtain the
lender's consent in writing and deliver the consent to Purchaser at the Closing. If Seller does not
obtain the lender's written consent (if required) and deliver it to Purchaser at or before the Closing,
Purchaser may terminate this Contract by delivering a written termination notice to Seller, and the
Earnest Money will be returned to Purchaser.

H. Foreign Person Notification. If Seller is a Foreign Person, as defined by the Internal
Revenue Code, or if Seller fails to deliver to Purchaser a non-foreign affidavit pursuant to §1445 of
the Internal Revenue Code, then Purchaser may withhold from the sales proceeds an amount
sufficient to comply with applicable tax law and deliver the withheld proceeds to the Internal
Revenue Service, together with appropriate tax forms. A non-foreign affidavit from Seller must
include: (1) a statement that Seller is not a foreign person; (2) the U. S. taxpayer identification
number of Seller; and (3) any other information required by §1445 of the Internal Revenue Code.

13. DEFAULT.
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A. Purchaser's Remedies. If Seller fails to close this Contract for any reason except Purchaser's
default or the termination of this Contract pursuant to a right to terminate set forth in this Contract,
Seller will be in default and Purchaser may elect to either: (1) enforce specific performance of this
Contract (force Seller to sell the Property to Purchaser pursuant to this Contract); or (2) terminate this
Contract by delivering a written notice to Seller. If Purchaser elects to terminate this Contract due to
Seller's default, then Purchaser will be deemed to have waived any other remedies available to
Purchaser and the Earnest Money will be returned to Purchaser.

The foregoing will be Purchaser's sole and exclusive remedies for Seller's default unless this box
[ is checked, in which case Purchaser may sue Seller for damages. If the box is checked to allow
Purchaser to sue Seller for damages, then Purchaser must elect to pursue either specific performance
or a claim for damages at the beginning of any legal action initiated by Purchaser.

B. Seller's Remedies. If Purchaser fails to close this Contract for any reason except Seller's
default or the termination of this Contract pursuant to a right to terminate set forth in this Contract,
Purchaser will be in default and Seller may terminate this Contract and receive the Earnest Money as
tiquidated damages for Purchaser's breach of this Contract. If Seller terminates this Contract due to
Purchaser's default, then the Earnest Money will be paid to Selier.

The right to receive the Earnest Money will be Seller's sole and exclusive remedy for
Purchaser's default unless one or both of the following remedies is selected, in which case Selier may
sue Purchaser [ ] to enforce specific performance (force Purchaser to purchase the Property pursuant
to this Contract); or [] for damages. If one or both of the boxes is checked to allow Seller to sue
Purchaser to enforce specific performance or for damages, then Seller must elect to either receive the
‘Earnest Money as liquidated damages or pursue one of the other selected remedies at the beginning
of any legal action initiated by Seller,

14. AGENCY DISCLOSURE.

A. Agency Relationships. The term "Brokers" refers to the Principal Broker and the
Cooperating Broker, if applicable, as set forth on the signature page. Each Broker has duties only to
the party the Broker represents as identified below. If either Broker is acting as an intermediary, then
that Broker will have only the duties of an intermediary, and the intermediary disclosure and consent
provisions apply as set forth below. fEach broker check only one]

(1) The Principal Broker is: [X] agent for Seller only; or {'] agent for Purchaser only; or ]
an intermediary,

(2) The Cooperating Broker is: (] agent for Seller only; [ agent for Purchaser only; or {]
an intermediary.

B. Other Brokers. Seller and Purchaser each represent to the other that they have had no
dealings with any person, firm, agent or finder in connection with the negotiation of this Contract or
the consummation of the purchase and sale contemplated by this Contract, other than the Brokers
named in this Contract, and no real estate broker, agent, attorney, person, firm or entity, other than
the Brokers, is entitled to any commission or finder's fee in connection with this transaction as the
result of any dealings or acts of the representing party. Each party agrees to indemnify, defend, and
hold the other party harmless from and against any costs, expenses or liability for any compensation,
commission, fee, or charges that may be claimed by any agent, finder or other similar party, other
than the Brokers, by reason of any dealings or acts of the indemnifying party.
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C. Fee Sharing. Seller and Purchaser agree that the Brokers may share the Fee (defined below)
among themselves, their sales associates, and any other licensed brokers involved in the sale of the
Property. The parties authorize the Title Company to pay the Fee directly to the Principal Broker and,
if applicable, the Cooperating Broker, in accordance with Section 15 (Professional Service Fec) or
any other agreement pertaining to the Fee. Payment of the Fee will not alter the fiduciary
relationships between the parties and the Brokers.

D. Intermediary Relationship. If either of the Brokers has indicated in Section 14A

(Agency Relationships) that the Broker is acting as an intermediary in this transaction, then
Purchaser and Seller hereby consent to the intermediary relationship, authorize such Broker or
Brokers to act as an intermediary in this transaction, and acknowledge that the source of any
expected compensation to the Brokers will be Seller, and the Brokers may also be paid a fee by
Purchaser. A broker is required to treat each party honestly and fairly and to comply with the
Texas Real Estate License Act. A broker who acts as an intermediary in a transaction:

(1) shall treat all parties honestly;

(2) may pot disclose that the owner will accept a price less than the asking price
unless authorized in writing to.do so by the owner;

(3) may not disclose that the buyer will pay a price greater than the price submitted
in a written offer unless authorized in writing to do so by the buyer; and

(4) may not disclose any confidential information or any information that a party
specifically instructs the broker in writing not to disclose unless authorized in writing
to disclose the information or required to do so by the Texas Real Estate License Act
or a court order or if the information materially relates to the condition of the

property.

Broker is authorized to appoint, by providing written notice to the parties, one or more licensees
associated with Broker to communicate with and carry out instructions of one party, and one or more
other licensees associated with Broker to communicate with and carry out instructions of the other
party or parties. During negotiations, an appointed licensee may provide opinions and. advice to the
party to whom the licensee is appointed.

15. PROFESSIONAL SERVICE FEE.

A. Payment of Fee. Scller agrees to pay the Brokers a professional service fee (the "Fee™)
for procuring the Purchaser and for assisting in the negotiation of this Contract as follows:

3% of sales price to Henry S, Miller Brokerage LLC,
3% to Marcus Millichap

The Fee will be earned upen-the-exeoution-of-this-Centraet and will be paid at the Closing of a
sale of the Property by Seller pursuant to this Contract (as may be amended or assigned). The Fee

will be paid by Seller to the Brokers in the county in which the Property is located. Seller shall pay
any applicable sales taxes on the Fee. The Title Company or other escrow agent is authorized and
directed to pay the Fee to the Brokers out of the Closing proceeds. A legal description of the
Property, as set forth in this Contract and any Survey delivered pursuant to this Contract, is
incorporated by reference in the agreement pertaining to the Fee set forth or referenced in this
Section.

bs
[ J//
Seflers Initials Purchaser’s Initia / Page 12

CCopyright 2015 NTTAR - Form No. 1 (1/10)



DocuSion Epvalane D7ETAEB- AP S8 PP BEREHYD2/28/18  Entered 02/28/18 16:18:17 Page 13 of 23

The Fee is earned notwithstanding: (1) any subsequent termination of this Contract (except a
termination by Seller or Purchaser pursuant to a right of termination in this Contract); or (2) any
default by Seller. If the Closing does not occur due to Purchaser's default, and Seller does not elect to
enforce specific performance, the Fee will not exceed one-half of the Eamest Money. If either party
defaults under this Contract, then the Fee will be paid within ten (10) days after the scheduled
Closing Date, and the Title Company is authorized to pay the fee out of the Earnest Money or any
other escrow deposit made pursuant to this Contract. If Seller defaults, then Seller’s obligation to pay
the Fee will not be affected if Purchaser chooses the remedy of terminating this Contract, and the
amount of the Fee will not be limited to the amount of the Earnest Money or any other escrow
deposit made pursuant to this Contract.

B. Consent Required. Purchaser, Seller and Title Company agree that the Brokers are third
party beneficiaries of this Contract with respect to the Fee, and that no change may be made by
Purchaser, Seller or Title Company as to the time of payment, amount of payment or the conditions
for payment of the Fee without the written consent of the Brokers.

C. Right te Claim a Lien. Pursuant to Chapter 62 of the Texas Property Code, the Brokers
hereby disclose their right to claim a lien based on the commission agreement set forth in this Section
15 and any other commission agreements referenced in this Contract or applicable to the transaction
contemplated by this Contract. This disclosure is hereby incorporated in any such commission
agreements.

16. MISCELLANEOUS PROVISIONS.

A. Definition of Hazardous Materials. "Hazardous Materials" means any poflutants, toxic
substances, oils, hazardous wastes, hazardous materials or hazardous substances as defined in or
pursuant to the Comprehensive Environmental Response, Compensation and Liability Act, as
amended, the Clean Water Act, as amended, or any other Federal, State or local environmental law,
ordinance, rule, or regulation, whether existing as of the Effective Date or subsequently enacted.

B. Notices. All notices and other communications required or permitted under this Contract OR
LEGAL BY STATE LAW must be in writing.and will be deemed delivered on the earlier of: (1)
actual receipt, if delivered in person or by courier, with evidence of delivery; (2) receipt of an
electronic facsimile ("Fax") transmission with confirmation of delivery to the Fax numbers specified
in this Contract, if any; or (3) upon deposit with the United States Postal Service, certified mail,
return receipt requested, postage prepaid, and properly addressed to the intended recipient at the
address set forth in this Contract OR (4) RECEIPT OF AN ELECTRONIC “E-MAIL” DATED
ACCORDINGLY WITH CONFIRMED DELIVERY RECEIPT. Any party may change its
address for notice purposes by delivering written notice of its new address to all other parties in the
manner set forth above. Copies of all written notices should also be delivered to the Brokers and to
the Title Company, but failure to notify the Brokers or the Title Company will not cause an otherwise
properly delivered notice to be ineffective.

C. Termination. If this Contract is terminated for any reason, the parties will have no further
rights or obligations under this Contract, except that: (1) Purchaser shall pay the costs to repair any
damage to the Property caused by Purchaser or Purchaser's agents; (2) Purchaser shall return to Seller
any reports or documents delivered to Purchaser by Seller; and (3) each party shail perform any other
obligations that, by the explicit provisions of this Contract, expressly survive the termination of this
Contract. The obligations of this Section 16C will survive the termination of this Contract. The terms
of any mutual termination agreement will supersede and control over the provisions of this Section

16C to the extent of any conflict.
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D. Forms. In case of a dispute as to the form of any document required under this Contract, the
most recent form prepared by the State Bar of Texas will be used, modified as necessary to conform
to the terms of this Contract.

E. Attorneys’ Fees. The prevailing party in any proceeding brought to enforce this Contract, or
brought relating to the transaction contemplated by this Contract, will be entitled to recover, from the
non-prevailing party, court costs, reasonable attorneys’ fees and all other reasonable related
expenses.

F. Integration. This Contract contains the complete agreement between the parties with respect
to the Property and cannot be varied except by written agreement. The parties agree that there are no
oral agreements, understandings, representations or warranties made by the parties that are not
expressly set forth in this Contract. Any prior written agreements, understandings, representations or
warranties between the parties will be deemed merged into and superceded by this Contract, unless it
is clear from the written document that the intent of the parties is for the previous written agreement,
understanding, representation or warranty to survive the execution of this Contract.

G. Survival. Any representation or covenant contained in this Contract not otherwise discharged
at the Closing will survive the Closing.

H. Binding Effect. This Contract will inure to the benefit of, and will be binding upon, the
parties to this Contract and their respective heirs, legal representatives, successors and assigns.

I. Time for Performance. Time is of the essence under each provision of this Contract. Strict
compliance with the times for performance is required.

J. Business Day. If any date of performance under this Contract falls on a Saturday, Sunday or
Texas legal holiday, such date of performance will be deferred to the next day that is not a Saturday,
Sunday or Texas legal holiday.

K. Right of Entry. After reasonable advance notice and during normal business hours,
Purchaser, Purchaser's representatives and the Brokers have the right to enter upon the Property
before the Closing for purposes of viewing, inspecting and conducting studies of the Property, so
long as they do not unreasonably interfere with the use of the Property by Seller or any tenants, or
cause damage to the Property.

L. Governing Law. This Contract will be construed under and governed by the laws of the State
of Texas, and unless otherwise provided in this Contract, all obligations of the parties created under
this Contract are to be performed in the county where the Property is located.

M. Severability. If any provision of this Contract is held to be invalid, illegal, or unenforceable
by a court of competent jurisdiction, the invalid, illegal, or unenforceable provision will not affect
any other provisions, and this Contract will be construed as if the invalid, illegal, or unenforceable
provision is severed and deleted from this Contract.

N. Broker Disclaimer. The Brokers will disclose to Purchaser any material factual knowledge
the Brokers may possess about the condition of the Property. Purchaser understands that a real estate
broker is not an expert in matters of law, tax, financing, surveying, hazardous materials, engineering,
construction, safety, zoning, land planning, architecture, or the Americans with Disabilities Act.
Purchaser shoulgs seek expert assistance on such matters. The Brokers do not investigate a property's
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compliance with building codes, governmental ordinances, statutes and laws that relate to the use or
condition of the Property or its construction, or that relate to its acquisition. Purchaser is not relying
upon any representations of the Brokers concerning permitted uses of the Property or with respect to
~any nonconformance of the Property. If the Brokers provide names of consultants or sources for
- advice or assistance, the Brokers do not warrant the services of the advisors or their products. The
‘Brokers cannot warrant the suitability of property to be acquired. Purchaser acknowledges that
_current and future federal, state and local laws and regulations may require any Hazardous Materials
to be removed at the expense of those persons who may have had or continue to have any interest in
the Property. The expense of such removal may be substantial. Purchaser agrees to look solely to
experts and professionals selected or approved by Purchaser to advise Purchaser with respect to the
condition of the Property and will not hold the Brokers responsible for any condition relating to the
Property. The Brokers do not warrant that Seller will disclose any or all property defects or other
matters pertaining to the Property or its condition. Seller and Purchaser agree to hold the Brokers
harmless from any damages, claims, costs and expenses including, but not limited to, reasonable
attorneys' fees and court costs, resulting from or related to any person furnishing any false, incorrect
or inaccurate information with respect to the Property, Scller's concealing any material information
with respect to the condition of the Property, or matters that should be analyzed by experts. To the
extent permitted by applicable law, the Brokers' liability for errors or omissions, negligence, or
otherwise, is limited to the return of the Fee, if any, paid to the responsible Broker pursuant to this
Contract. The parties agree that they are not relying upon any oral statements that the Brokers may
have made. Purchaser is relying solely upon Purchaser's own investigations and the representations
of Seller, if any, and Purchaser acknowledges that the Brokers have not made any warranty or
representation with respect to the condition of the Property or otherwise.

0. Counterparts. This Contract may be executed in a number of identical counterparts. Each
counterpart is deemed an original and all counterparts will, collectively, constitute one agreement.

P. Patriot Act Representation. Seller and Purchaser each represent to the other that: (1) its
property interests are not blocked by Executive Order No. 13224, 66 Fed. Reg. 49079; (2) itisnot a
person listed on the Specially Designated Nationals and Blocked Persons list of the Office of Foreign
Assets Control of the United States Department of the Treasury; and (3) it is not actmg for or on
behalf of any person on that hst

Q. Exchange. Seller and Purchaser shall cooperate with each other in connection with any tax
deferred exchange that either party may be initiating or completing in connection with Section 1031
of the Internal Revenue Code, so long as neither party will be required to pay any expenses related to
the other party's exchange and the Closing is not delayed. Notwithstanding any other provision that
may prohibit the assignment of this Contract, either party may assign this Contract to a qualified
intermediary or exchange accommodation title holder, if the assighment is reqnmed in connection
with the exchange. The parties agree to cooperate with each other, and sign any reasonable
documcntanon that may be required, to effectuate any such exchange.

17. STATUTORY NOTICES.

A. Abstract or Title Policy. At the time of the execution of this Contract, Purchaser
acknowledges that the Brokers have advised and hereby advise Purchaser, by this writing, that
Purchaser should have the abstract covering the Property examined by an attorney of Purchaser's own
selection or that Purchaser should be furnished with or obtain a policy of title insurance.

B. Notice Regarding Unimproved Property Located in a Certificated Service Area. If the
Property is ummpmved and is located in a certificated service area of a utility service, then Seller

Mk
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shall give to Purchaser a written notice in compliance'with §13.257 of the Texas Water Code, and
Purchaser agrees to acknowlcdge receipt of the notice in writing, The notice must set forth the correct
name of utility service provider authorized by law to provide water or sewer service to the Property,
and must comply with all other applicable requirements of the Texas Water Code.

C. Special Assessment Districts. If the Property is situated within a wtility district or flood
control district subject to the provisions of §49.452 of the Texas Water Code, then Seller shall give to
Purchaser the required written notice and Purchaser agrees to acknowledge receipt of the notice in
writing. The notice must set forth the current tax rate, the current bonded indebtedness and the
authorized indebtedness of the district, and must comply with all other applicable requirements of the
Texas Water Code.

D. Property Owners' Association. If the Property is subject to mandatory membership in a
property owners' association, Seller shall notify Purchaser of the current annual budget of the
property owners' association, and the current authorized fees, dues and/or assessments relating to the
Property. In addition, Seller shall give to Purchaser the written notice required under §5.012 of the
Texas Property Code, if applicable, and Purchaser agrees to acknowledge receipt of the notice in
writing. Also, Seller shall give to Purchaser the resale certificate required under Chapter 207 of the
Texas Property Code, if applicable, and Purchaser agrees to acknowledge receipt of the resale
certificate in writing.

E. Notice Regarding Possible Annexation. If the Property that is the subject of this Contract is
located outside the limits of a municipality, the Property may now or later be included in the
extraterritorial jurisdiction of the municipality and may now or later be subject to annexation by the
municipality. Each municipality maintains a map that depicts its boundaries and extraterritorial
jurisdiction. To determine if the Property is located within a municipality's extraterritorial
jurisdiction or is likely to be located within a municipality's extraterritorial jurisdiction, contact all
municipalities located in the general proximity of the Property for further information.

F. Notice Regarding Coastal Area Property. If the Property adjoins or shares a common
boundary with the tidally influenced submerged lands of the state, then Seller shall give to Purchaser
a written notice regarding coastal area property, in compliance with §33.135 of the Texas Natural
Resources Code, and Purchaser agrees to acknowledge receipt of the notice in writing.

G. Gulf Intracoastal Waterway Notice. If the Property is located seaward of the Gulf
Intracoastal Waterway, then Seller shall give to Purchaser a written notice regarding the seaward
location of the Property, in compliance with §61.025 of the Texas Natural Resources Code, and
Purchaser agrees to acknowledge receipt of the notice in writing.

H. Notice for Property Located in an Agncnltnral Development District. If the Property is
located in an agricuitural dcvclopment district, then in accordance with §60.063 of the Texas
Agricultural Code: (1) Seller shall give to Purchaser a written notice that the Property is located in
such a district; (2) Purchaser agrees to acknowledge receipt of the notice in writing; and (3) at the
Closing, a separate copy of the notice with current information about the district will be executed by
Seiler and Purchaser and recorded in the deed records of the county in which the Property is located.

I Disclosure of Dual Capacity as Broker and Principaf. {Compilete if applicable].

' is a licensed Texas real estate broker and is acting in a
dual capacxty as broker for the Purchaser and as a principal in this transaction, as he or she may be
the Purchaser (or one of the owners of the Purchaser after any ass;gnment of this Contract).

| M | /7
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is a licensed Texas real estate broker and is acting in a
dual capacity as broker for the Seller and as a principal in this transaction, as he or she may be the
Seller (or one of the owners of the Seller).

18. DISPUTE RESOLUTION.

19. CONSULT AN ATTORNEY. This Contract is a legally binding agreement. The Brokers
cannot give legal advice. The parties to this Contract acknowledge that they have been advised to
have this Contract reviewed by legal counse! before signing this Contract.

Purchaser’s Seller’s
Attorney is: Attorney is:._Charles Chestnutt

Page 17
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20. EXHIBITS AND ADDENDA. All Exhibits and Addenda attached to this Contract are
incorporated herein by reference and made a part of this Contract for all purposes [check all that

apply/:

] Exhibit "A" Legal Description
(] Exhibit "B" Site Plan

{CJ Exhibit"C"
[] Addendum A Improved Property

{J Addendum B-1 Third Party Financing

[C] Addendum B-2 Seller Financing

(3 Addendum B-3 Existing Loan

Addendum C Inspection

(] Addendum D Disclosure Notice

] Addendum E Lead Based Paint

(T} Addendum F Information About Brokerage Services
{J Addendum G Additional Provisions

[J Addendum H

21. CONTRACT AS OFFER. The execution of this Contract by the first party to do so constitutes
an offer to purchase or sell the Property. If the other party does not accept that offer by signing this
Contract and delivering a fully executed copy to the first party within 5 days after the date this
Contract is executed by the first party, then the first party may withdraw that offer by delivering a
written notice to the other party at any time before the other party accepts that offer, in which case
the Eamest Money, if any, will be returned to Purchaser, -

22, ADDITIONAL PROVISIONS. [Additional provisions may be set forth below or on any
attached Addendum].

Buyer to provide seller with a 30 day Leaseback after closing for consideration of $1.00. Seller
will pay a security deposit of $5000.00 at closing, refundable upon vacating of property. A
holdover penalty of $100.00 per day will be assessed beyond the 30 days, payable to buyer.

Seller will leave in “broom clean” condition with all equipment removed.

Buet wiff jwe  Aecsss 7z Vs
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This Contract is executed to be effective as of the date the Title Company acknowledges receipt
of this fully executed Contract as indicated by the signature block for the Title Company (the

Effective Date).

SELLER: PURCHASER:

Mark Kalaj Traylor Investments LLC

By: {Signature) By: (SignatwEHOXESHOXES o HE) _
Name: __Mark Kalaj Name: O ERHOXERMAXES [

ANG
Ly

Title: Title:

mignam)v Ao ot K ﬂ—&:./:/ _ By: (Signature l’/ g

Title: , _ . Title: __ 2.2 7
Tax 1.D. No: Tax1.D. No: _ .
Date of Execution: _2/1//2018 Date of Execution: ___ 276 ~(75
PRINCIPAL BROKER: COOPERATING BROKER:
Henry S. Miller Brokerage, LLC. Marcus & Millichap =~
Do%d;by/ B -
By: (Signature . ' By: (Signature)
Name: __Scott AxefriigP223:046C- . Name:
Title: vp ) Title:
Address: _14001 Dallas Parkway 11% Floor Address:
Dallas TX 75240
Telephone: 972-419-4034_Fax: Telephone: _____ Fax:
Email: __saxelrod@henrysmiller.com Email: '
TREC License No.: TREC License No.:
Dns
) ML |
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TITLE COMPANY RECEIPT: The Title Company acknowledges receipt of this Contract on
(the Effective Date). Upon receipt of the Earnest Money, the Title Company
accepts the Earnest Money subject to the terms and conditions set forth in this Contract.

TITLE COMPANY:

By: (Signature)__
Name:
Title:

Address:

Telephone: Fax:
Email:

PERMISSION TO USE: This form is provided for use by members of the North Texas Commercial Association of
Realtorss, Inc. ("NTCAR"} and members of the North Texas Commercial Association of Real Estate Professionals,

Inc. Permission is given to make limited copies of the current version of this form for use in a particular Texas real
estate transaction. Please contact the NTCAR office to confirm you are using the current version of this form. Mass
production, or reproduction for resale, is not allowed without express permission. Any changes to this form must be

made in a manner that is obvious, If any words are deleted, they must be left in the form with a line drawn through
them. If changes are made that are not obvious, they are not enforceable.

DS
Mk _
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HENRY S. MILLER BROKERAGE, LLC

ADDENDUM C TO COMMERCIAL CONTRACT OF SALE
INSPECTION

Property address or description: __338 N. CIiff Dr., Graham TX 76450

1. Inspection Period. Purchaser will have a period of, 30 days after the Effective
Date (the "Inspection Period") to inspect the Property and conduct studies regarding the Property.
Purchaser's studies may include, without limitation: (1) permitted use and zoning of the Property; (2)
core borings; (3) environmental and architectural tests and investigations; (4) physical inspections of
improvements, fixtures, equipment, subsurface soils, structural members, and personal property; and
(5) examination of agreements, manuals, plans, specifications and other documents relating to the
construction and condition of the Property. Purchaser and Purchaset’s agents, employees, consultants
and contractors will have the right of reasonable entry onto the Property during normal business
hours, and upon reasonable advance notice to Seller and any tenants on the Property, for purposes of
inspections, studies, tests and examinations deemed necessary by Purchaser. The inspections, studies,
tests and examinations will be at Purchaser's expense and risk. Purchaser shall defend and indemnify
Seller against any claims that arise due to any actions by Purchaser or Purchaser's agents, employees,
consultants and contractors. Purchaser may also use the Inspection Period to perform feasibility
studies, obtain equity funding, seek financing, and satisfy other conditions unrelated to the condition
of the Property.

2. Reports.

A. Within ___NA days after the Effective Date, Seller shall deliver to Purchaser a written
"Phase I" report of an environmental assessment of the Property. The report will be prepared, at
Seller's expense, by an environmental consultant reasonably acceptable to Purchaser. The
environmental assessment must include an investigation into the existence of Hazardous Materials
(as defined in Section 16A of this Contract) in, on or around the Property. The environmental
assessment must also include a land use history search, engineering inspections, research and studies
that may be necessary to discover the existence of Hazardous Materials.

B. Within ten (10) days after the Effective Date, Seller shall deliver to Purchaser copies of all
reports in Seller's possession or control of engineering investigations, tests and environmental studies
that have been made with respect to the Property within the three year period before the Effective
Date.

C. If Purchaser terminates this Contract, Purchaser shall deliver to Seller, at Purchaser’s expense
and contemporaneously with the termination, copics of all written reports, inspections, plats,
drawings and studies that relate to the condition of the Property made by Purchaser's agents,
consultants and contractors. This provision will survive the termination of this Contract.

3. Termination. If Purchaser determines, in Purchaser's sole discretion, no matter how arbitrary,
that Purchaser chooses not to purchase the Property for any reason, then Purchaser may terminate
this Contract by delivering a written notice to Seller on or before the last day of the Inspection
Period, in which case the Earnest Money will be returned to Purchaser. Purchaser's reason for
choosing to terminate this Contract does not need to be related to the condition of the Property, and
Purchaser is not required to justify Purchaser’s decision to terminate this Contract.

Ds .
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4. Acceptance. If Purchaser does not properly and timely terminate this Contract before the
expiration of the Inspection Period {or if Purchaser accepts the Property in writing) then Purchaser
will be deemed to have waived all objections to the Property, except for any title objections that may
be outstanding pursuant to Section 6 (Review of Survey and Title) of this Contract. In that event,
except as may be expressly stated otherwise in this Contract, Purchaser agrees to purchase the
Property in its current "AS IS" condition without any further representations of Seller, this Contract
will continue in full force and effect, and the parties shall proceed to the Closing. This provision does
not, however, limit or invalidate any express representations Selle r has made in this Contract.

5. Reimbursement. If Sclier defaults and Purchaser does not elect to enforce specific
performance of this Contract, then Seller shall reimburse Purchaser for Purchaser's actual, out-of-
pocket expenses paid by Purchaser to independent third parties in connection with this Contract

' including, but not limited to, reasonable fees and expenses for engineering assessments,
environmental assessments, architectural plans, surveys and legal work (but excluding any indirect,
punitive or consequential damages, such as a claim for lost profits) in an amount not to exceed $__

6. Restoration. If the transaction described in this Contract does not close through no fault of
Seller, and the condition of the Property was altered due to inspections, studies, tests or examinations
performed by Purchaser or on Purchaser's behalf, then Purchaser must restore the Property to its
original condition at Purchaser’s expense.

DS
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HENRY S. MILLER BROKERAGE, LLC

ADDENDUM F TO COMMERCIAL CONTRACT OF SALE
INFORMATION ABOUT BROKERAGE SERVICES

Property address or description: __338 N, Cliff Dr, Graham TX 76450

Texas law requires all real estate licensees to give the following information aboust
brokerage services 1o prospective buyers, tenants, sellers and landlords.

Before working with a real estate broker, you should know that the duties of a broker depend on whom the broker
represents. If you are a prospective seller or landlord (owner) or a prospective buyer or tenant (buyer), you should know
that the broker who lists the property for sale or lease is the owner’s agent. A broker who acts as a subagent represents the
owner in cooperation with the listing broker. A broker who acts-as a buyer's agent represents the buyer. A broker may act
as an intermediary between the parties. if the parties consent in writing. A broker can assist you in locating a property,
preparing a contract or lease, or obtaining financing without representing you. A broker is obligated by law to treat you
honestly.

1F THE BROKER REPRESENTS THE OWNER: _ _

The broker becomes the awner's agent by entering into an agreement with the owner, usually through a written listing
agreement, or by agreeing to act as a subagent by accepting an offer of subagency from the listing broker. A subagent may
work in a different real estate office. A listing broker or subagent can assist the buyer but does not represent the buyer and
must place the interests of the owner first. The buyer should not teil the owner’s agent anything the buyer would not want
the owner to know because an owner’s agent must disclose to the owner any material information known to the agent.

1F THE BROKER REPRESENTS THE BUYER:

“The broker becomes the buyer’s agent by entering into an agreement to represent the buyer, usually through a written
buyer representation agreement. A buyer’s agent can assist the owner but does not represent the owner and must place the
interests of the buyer first. The owner should not tell a huyer’s agent anything the owner would not want the buyer to
know because a buyer’s agent must disclose to the buyer any material information known to the agent.

IF THE BROKER ACTS AS AN INTERMEDIARY:

A broker may act as an intermediary between the parties if the broker complies with The Texas Real Estate License Act.
The broker must obtain the written consent of each party to the transaction to act as an intermediary. The written consent
must state who will pay the broker and, in conspicuous bold or underlined print, set forth the broker’s obligations as an
intermediary. The broker is required to treat each party honestly and fairly and to comply with The Texas Real Estate
License Act. A broker who acts as an intermediary in a transaction:

{1) shall treat ail parties honestly;

(2) may not disclose that the owner will accept a price less than the asking price unless authorized in writing to do so
by the owner;

(3) may not disclose that the buyer will pay a price greater than the price submitted in a written offer unless
authorized in writing to do so by the buyer; and

(4) may not disclose any confidential information or any information that a party specifically instructs the broker in
writing not to disclose unless authorized in writing to disclose the information or required to do so by The Texas
Real Estate Licensé Act or a court order or if the information materially relates to the condition of the property.

With the parties’ consent, a broker acting as an intermediary between the parties may appoint a person who is licensed
under The Texas Real Estate License Act and associated with the broker to communicate with and carty out instructions of
one party and another person who is licensed under that Act and associated with the broker to communicate with and carry
out instructions of the other party,

If you choose to have @ broker represent you, you should enter into a written agreement with the broker that clearly
establishes the broker’s obligations and your obligations. The agreement should state how and by whom the broker will be
paid. You have the right to choose the type of representation, if any, you wish to receive. Your payment of a fee to 8
broker does not necessarily establish that the broker represents you. If you have any questions regarding the duties and
responsibilities of the broker, you should resolve those questions before proceeding.
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